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Ernest Johnson, Executive Director

Arizona Corporation Commission

Utilities Division

1200 W. Washington Street T-20613A-12-0341
Phoenix, AZ 85007-2927

Re:  Notification of Indirect Change of Control of Mercury Voice and Data, LL.C

Dear Mr. Johnson:

On behalf of Cequel Communications Holdings, LL.C (’Cequel Holdings™), its wholly-
owned subsidiary Mercury Voice and Data, LLC (“Mercury Voice”) and Nespresso Acquisition
Corporation (“Nespresso”) (collectively “the Parties™), this letter advises the Arizona
Corporation Commission (“Commission”) that Cequel Holdings and Nespresso have entered into
a transaction whereby Cequel Holdings will become a wholly-owned subsidiary of Nespresso
and thereby Nespresso will acquire indirect control of Mercury Voice, the entity which is
certificated to provide facilities-based local and interexchange services in Arizona (hereafter
referred to as the “Transaction™). The Parties understand that Commission approval is not
required for the Transaction, which is described below.

L BACKGROUND INFORMATION

Mercury Voice was issued a CC&N by the Commission on February 3, 2010 (Decision
No. 71480). As projected in its application for such authority, it had less than $1 million in
jurisdictional revenues in 2010. Similarly, in 2011 it also had less than $1 million in
jurisdictional revenues. No other telecommunications affiliates of Mercury Voice or Cequel
Holdings currently provide telecommunications service in Arizona, thus they have no revenues
in Arizona. Therefore, the Arizona Affiliated Interest Rules, A.A.C. R12-2-801 to R12-2-806,
requiring utilities with greater than $1 million in jurisdictional revenues to obtain prior approval
for a change of control and/or an internal reorganization transaction do not apply in this matter.
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Because the change of control will occur at the parent company level, no assets of the regulated
utility will be sold, leased, encumbered, or otherwise disposed of by the utility. Therefore,
A.R.S. §40-285 does not apply to this transaction. Additionally, because Mercury Voice and
Cequel Holdings are foreign public service corporations whose physical facilities are used in
providing communications services in interstate commerce, the stock transfer is exempt from
Commission approval under A.R.S. § 40-301(D).

The Transaction will not cause any change in the direct ownership or legal structure of
Mercury Voice, nor will it affect the company’s daily management or operations. Further,
Mercury Voice will continue to provide high-quality communications services to its customers
without interruption, and there are no existing plans to discontinue any service or to implement
any changes in rates, terms, or conditions in connection with the Transaction. This letter is filed
for informational purposes only to ensure the continuing accuracy of the Commission’s records.

In furtherance of this notice, the Parties provide the following information:
IL THE PARTIES
A. Mercury Voice

Mercury Voice is a U.S. entity formed under the laws of Delaware, as a limited liability
company, with principal offices at 12444 Powerscourt Drive, St. Louis, Missouri 63131.
Mercury Voice is a wholly-owned subsidiary of Cequel Holdings, which indirectly owns and
controls 100% of the issued and outstanding equity ownership interests of Mercury Voice. In
Arizona, Mercury Voice is authorized to provide resold and facilities-based local exchange and
resold and facilities-based long distance telecommunications services pursuant to authority
granted by this Commission in Decision No. 71480, issued in Docket No. T-20613A-08-0420 on
February 3, 2010. On July 8, 2011, Mercury Voice notified the Commission that it would be
doing business in Arizona under the name SuddenLink. Tariffs reflecting the new name were
reissued on that same date. Mercury Voice has a $225,000 performance bond on file with the
Commission. Mercury Voice is also authorized by the Federal Communications Commission
(“FCC”) to provide interstate telecommunications services as a non-dominant carrier. Mercury
Voice provides telecommunications services solely to business customers.

B. Cequel Holdings

Cequel Holdings is a U.S. entity formed under the laws of Delaware, as a limited liability
company, with principal offices at 12444 Powerscourt Drive, St. Louis, Missouri 63131.
Through its operating company subsidiaries, Cequel Holdings owns and operates a multi-service
communications business which provides cable television, broadband Internet access, and Voice
over Internet Protocol (“VoIP”) services to residential and commercial subscribers.
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C. Nespresso Acquisition Corporation

Nespresso Acquisition Corporation is a Delaware corporation that was formed for the
purpose of acquiring the equity of Cequel Holdings, with principal offices at 667 Madison
Avenue, New York, NY 10065. Its principal business is to act as a holding company for Cequel
Holdings. Nespresso is not a telecommunications provider or a provider of any other
communications service.

III. DESIGNATED CONTACTS

The designated contacts for all correspondence, notices, inquiries, and orders in relation
to this notice are:

For Mercury Voice and Cequel Holdings: For Nespresso Acquisition Corporation:

Craig L. Rosenthal Michael Chang

Dennis Moffit NESPRESSO ACQUISITION
CEQUEL COMMUNICATIONS CORPORATION

HOLDINGS, LLC 667 Madison Avenue

12444 Powerscourt Drive New York, NY 10065

Suite 140 Tel:  (212) 891-2880

St. Louis, MO 63131 Email: michael.chang@bcpartners.com

Tel:  (314) 965-2020
Email: craig.rosenthal@suddenlink.com
dennis.moffit@suddenlink.com

with copies to: with copies to:

Law Office of Joan S. Burke Matthew A. Brill

1650 N. First Avenue David D. Burns

Phoenix, AZ 85003 LATHAM & WATKINS LLP
Tel: (602) 535-0356 555 Eleventh Street, N.W.
Email: joan@jsburkelaw.com Suite 1000

Washington, DC 20004-1304

Tel:  (202) 637-2200

Fax:  (202) 637-2201

Email: Matthew.Brill@lw.com
David.Burns@lw.com
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IV.  DESCRIPTION OF THE TRANSACTION

On July 18, 2012, Cequel Holdings and Nespresso executed a Purchase and Sale
Agreement whereby Cequel Holdings will become a wholly-owned subsidiary of Nespresso, and
Nespresso will thereby acquire control of Cequel Holdings. At the closing, the purchaser
Nespresso will become the new investor in Cequel Holdings, replacing the current equity holders
of Cequel Holdings. Because the Transaction will be completed at the holding company level, it
will be entirely seamless and transparent to customers of Mercury Voice. Immediately upon
closing the Transaction, Mercury Voice’s management, operations, and service offerings will
remain intact and continue as is, without change. Thus, this Transaction will not, upon closing,
result in any change in the Mercury Voice’s operations.

A chart showing the pre- and post-Transaction ownership structure of Mercury Voice is
attached as Exhibit A.

V. PUBLIC INTERST CONSIDERATIONS

Mercury Voice submits that this Transaction will serve the public interest. Under new
ownership, Mercury Voice will continue to provide high-quality telecommunications services,
while gaining access to the additional resources and operational expertise of Nespresso. The
Transaction, therefore, will give the company the ability to become a stronger competitor, to the
ultimate benefit of Arizona consumers. Further, no existing or potential competitors will be
eliminated as a result of the Transaction and no competitor of Mercury Voice will be directly
affected. The Transaction will strengthen the company’s ability to compete with other, much
larger telecommunications providers in Arizona and elsewhere, to the benefit of consumers and
the telecommunications marketplace.

Under this Transaction, Mercury Voice’s registration will continue unchanged. The
Transaction will not cause any immediate change in the direct ownership or legal structure of
Mercury Voice and the company will continue to provide service to existing customers pursuant
to the current rates, terms and conditions of such services. Future changes in those rates, terms
and conditions, if any, will be undertaken pursuant to the applicable federal and state notice and
tariff requirements. There will be no interruption or disruption of service to customers.
Therefore, this transaction will be seamless and transparent to Mercury Voice’s customers.

Accordingly, the Transaction will have no adverse effect on any of Mercury Voice’s
customers or competition in the State of Arizona, and is in the public interest.
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Respectfully submitted,

). < Bl

Joa'S. Burke

Law Office of Joan S. Burke
1650 N. First Avenue
Phoenix, AZ 85003

Tel: (602) 535-0356

Email: joan{@jsburkelaw.com

KC Halm

Richard A. Gibbs

DAVIS WRIGHT TREMAINE LLP
1919 Pennsylvania Avenue, N.W.
Suite 800

Washington, DC 20006

Tel:  (202) 973-4200

Fax: (202) 973-4499

Email: kchalm@dwt.com

Counsel for Mercury Voice and Data, LLC

Matthew A. Brill

David Burns

LATHAM & WATKINS LLP

555 Eleventh Street, N.W.

Suite 1000

Washington, DC 20004-1304

Tel:  (202) 637-2200

Fax:  (202) 637-2201

Email: Matthew.Brill@lw.com
David.Burns@lw.com

Counsel for Nespresso Acquisition Corporation

ORIGINAL + 13 copies of the foregoing filed this 27" day of July, 2012, with:

Docket Control
Arizona Corporation Commission
1200 West Washington Street

Phoenix, Arizona 85007
B%“b\, < ol
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